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DECL.UA TION OJ EASI!:MENTS, 

COVIl'WifS, CONDfDON8 ANI> B&mUC11QNS 

This Declaration of Easements, Covenanb, Conditions and Restrtctlona (the 

wDedaradoa") Is made as of December 28, 1998 by BOEING REALTY CORPORATION, a 

Califomiaoorporation(formerly !mown as McDonnell Douslu Realty Company}('Dedarmt"). 

RlitliALS. 

A. ~ is Cbe fee oWDer of lhat certain real property described as l..ol5 1 through 

8 of Tract Map No. 52172.01 (the "'~'net Map•) In !he City ofl.os Angeles (tbe "City"), Bll filed 

In Book 1233, Pages 79 through 83,1ncluslve, of Mapa, in the OffldaJ Records oftbe County of 

Loa Angeles (the "Omnty"), State of California (the "Retail Tnic:t"). 

B. Dec:laranulso is the fee owner of lhat certain real property desalbed In Exhibit • A • 

atlliChcd hereto (exclUding the portion thereof~ the Retail Trw) and depided in EUihil 

':.A: attaclJed hereto u the "Industrial Tract") (the "Ia~ '~'net"), u well as tbe proposed 

roadway areas depleted In attached Exbimt • A" llll Hatborpte Way. Knoll! Street and Fnnclsto 

Sum (the "Stnet LoU") (eadllcpl pan:e1 within the Retail Tract from tbrte to time is refemd 

to ln this Dcclmrion as a. •RdaJI Tract l'md. • aida legal parcel of tbe Industrial Tract from 

time to time is refemd to in this Declaration as an 'llldutltrlal Tnet Pared, • the Retlil Tract 

~ and tbe lndualrial Trect Partels are referred to collectively in this Declaration as the 

•Omftd Parte&, • and the CoveTed Parcels and the Street Lots are refemd to C()Ucctively in this 

Declaration u the "Property. • The owner of each Covered Part.el and iu ~and asaip 

to such Covered Parcel are referred to colledively in this Dedaration as a 'Conred l'a.ml 

01mer, • each Covered Parcel Owner of a "Rdlil Trad Paml" is referred to in lhll Dc:elaration 

as a • RdaU Parcel Owner, • and each C<lvercd Parcel OWner of a lndu!ltritl Tnct Parcel il 

referred to in thia Dec:laratloa as an "IDdultrlll Pmd Owaer. • The lessees, Invitees, agenb, 

employees atxllicemees of a Covered Pared and the Covered Parcel OWner of such Covered 

Pan:el are refan:d to c:ollccdvely In tbis Decluatioa u "Ccmred Parcel Urea" of aw.:h Covered 

Pared, the Covered Partd Users of the Retail Tract Pan::eb are refem:d to collectively In this 

Declaration as •IWIIJ ParaJ Usen, • and the Covered Parcel Usm of the 1ndustrl.al Tract 

Pm:els are referred to collectively in thia Declatation u "lndlamlal Puul Usen. • 

c. Declarant deslrea to encer into and re<:Otd for itself, Its sua:etl80rallfld ualpls this 

Oeclmtion to declare that the Property is to be held, sold, leased and conveyed mbject to the 

easemcms, COYeiWlttl, condidom and resari&:tioos dedan:d in tbia Declaration. 

NOW, THEREf()JI.E, Declaranl hereby declares, for itself, its suec:asors and wipa, 

the easement~, covena.nlll, conditions and restriWon8 over the Property, wblcb aba1J be 

apportenant to the Property whtn conveyed in any manner, u follows: 
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Declmnt may declare by recorded iMtnuo.ent f'rom time to time, a perpetual, non-exclu!llve, 

appurtenant easement and riPI of way (the "Hartlorpte Way........._,.) in, over, throuab and 

acroa~~ that portiM of Harborgaae Way lylna IIOI'Ih of the westerly proloftptlon of the MJUtberly 

boundary of the Tmtponuy Truck Accesa Ewmcat Area (u deflDCd In Section l.B below) 

"IWborpte Way FMemmt Arel" w the f'III'P03e8 of ordlwy vehicular (including paasenaer, 

delivery and service vebiclea) and pedestrian lltgresa to and egreas from the Covered Parcels (but 

specifically excluding any parking purpo8e8 or any atopplns of vehk:les for delivery. ~~a~ma. 

loadlug or other purposes), and t'or blslalladon, ~. repair Mid rep111cemeot of 

~. Irrigation syatems, sidewBlb, stteet llgbting, slpage (aubjed. to Section I. 0 below) 

and similar faciLities and equipment over audl portiou of the Harbor pte W.y Easement Area u 

may be approved by Declanmt from time to time. 

B. Ac;oess Euegaem. Declmnt hereby dedares for the benefit of the Retail 

Tract a temporary, DOIHXclusive, appurtena!t easement a.ud right of way (lhe "Temporary TnU 

Ac:eM Eutmml") in, over, througb and across that portion of the Property depleted on 

Exhibit •o• attached hereto as the "Temporuy Tnlc:k Accm f.asemmt Area" for the putp03e1 

of vehicular ingress to and egress ftom Lot 3 of the Tract Map by delivery and service vehicles 

only (and specifiCally excluding any parking purposes or any lltopping of vehicles for delivery, 

staging, loading or other purposes). The Temporary Truck Access Easement shalllefmin.ale If 

and when the Knox Street Easement or lhe Alternative Street Euement ~ effective u aet 

forth below in this paragraph. Effective if and when a railroad CfOMing is granted by Union 

Pacific Railroad Company or its succeasor whlcb wut permit aa:ess from N~ AYe~~Ue 

aaw the existing railroad tmeks onto the portion of the Property deplcled on Exhibit "IH • 

altatbed hereto as lhe •Knox Street ~ Ana, • Declarant hereby declares for lbe beDefil 

oftbe Retail Tra.cl a perpetUal, non-exclusive, appurtenant easement and right ofw.y (!he "Koox 

Stmt EuemeDt ") in, over, through and llCtOM the Kmx Slreet F..uement Area for the pmposes 

of ordinary vehicular (including pwenger, dellvel')' and service vehicles) and pedestrian lnams 

to and egress from the Retail Tract Pan:el.s (but specifically excluding any parking purposes or 

any stopping ofvehicles for delivery, staging. loading or other purposes); provided, bowever, that 

in no event shall the Knox Street Ea.semem ~leanne effec:live prior to March 31, 1999 .. Effeaive 

if tile railroad crossing is ool granted by Union Pacific Railroad Compaey u described above by 

December 31, 1999, Declarant heteby declares for the benefit of lh.e Retail Tract a petpetual, uon­

exclu.sive appurtenant easement and right-of-way (the 'Aleemadve Street II'Alsemml") in, over, 

through and across the portion of the Property depicttd on Exhibit "B-1 • attached hereto as the 

• Altcnlatlve Street Easement Area" for the purposea of OldiDary vehicular (iDcludJng passetJF, 

delivery and service vebiclcs ingress to md egress from tbe Retail Tract Parcel& (but specifically 

excluding any parking purposes or lillY JtOpping of vehicles for delivery, staging, loading or other 

purposes). The terminadon of the Temporary Truck Access Easemeol and the effectivem:sa of 

the Knox Street Easemcut or the Alternative Sln:d Easemmt, as tbe case may be, shall be 

evidenced by a notice of suclt termination and cffedivenesa ezec:uted by Declarant md n:corded 

in the Official Rec:ords of Los Angeles COOlly. In addition, Declarant shall be responsible, at its 

solec:ost, forcompletirlgthe constrw:tion, paving and other lnDI.Iadons required wader applicable 

hw to Install the Railroad Crossing (as defined in Sec:tioD B.C.l below) and lbc Knox ~ 

Easement Area. Including the •ruture Carb Cut' as depleted In Exhibit • B-1" attadled bereeo. 

The IUrborpte Way Easement Area. the T~ Truck Accm Eaaemc:nt Area and the Knox 

Street Easement Area (or Altemative SlJUt Easement, as the case may be) are referred to 

collectively in !his Declmdoa as lhe 'Road lametlt Anu," and the Harborpte Way 

Easemem, the Temporary Truck AC£t:&S Easemeat md Knox Stn:et Easement are refemd to 

colk:ctively in this Declaration as the "Road Euemmts;. 

Order: 43 

C. Declaration of Utilities EasemmtJ. 

I. Permanent f..aseJneoos. Declarant hereby declares and reserves for 

Ita own use and benefit, and for the use and benefit of the Retail Tract ll1ld 8Uth otber of the 

O>vercd Parcels~ Dec:latant may dedare b:r recorded instnuntnt from time to time, perpellla1 
' ,,, 
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repl~~tement of electrn:, gu, water, lelephooa, cable televiak>D, aewer, storm drain and other 

utilities convenient or necewry lo the O'IV11f:nhlp, devel~, use or operalion of ad\ of the 

Covered Parcell from time 1o time, (the •c.-. UtUitJes'). 1'bo UtUialea Euemenu may be 

used by each Coveted Parcel Ow1ler whose Covered Parcel II beDefiued by tbe Utilities 

~. together with web Covered Pm:e1 0\1/Mr'e leueea wbo an: n:apousible for the 

deveJopmeDt, IMbllla&n, operation, malnteunc:e, repair or repla&:eaat of the Common Utilities 

servlq aucll Covered Parcel, provided that sudl ue shall not unreasooably Interfere witb the use 

of the Harborpte Way EBment set forth In Section I. A above, lndudlq, but ooc limited to, 

vehicular and truck aa:ess to and from the Retail Tract through tbe curb cuta along tbe Harborpte 

Way E.ement Area. Dedarant ml auy other Coven:d Parcel Owner whose Covered Parcel is 

benefitted by tbe Utilities Euements, sba.U have the riRht to uaip the benefit and UBe of all or 

any portion of the Utilities Easements or Common Utilities to any elearlc company, gas company, : 1 
telephone company, cable television COO!p8lly, flood control district or other public utility or to C 

the City or other public or quasi-public endty that will be reapoMlble for the installation, 

maintenance or repair of the facUitlea for wblch such asslgmtleftt Is made. No conveyance by 

Dedarant of any Covered Parcel or any lntereit therein sba1l be deemed to be or COI15tn&ed as a t 
conveyance or release of the Utilities ~ or Commou Utilities except as explicitly stated ~ 

in aucb conveyance, even though the conveym:e purporu to convey IIUCb Covered Parcel in fee 

simple or purports to convey Declarant's entire interest therein. 

2. Temporary Ea&ementJ. Declanml hereby declares and reserves fur 

its own use and benefit and for the use and benefit of the Covered Parcels temporary non-

exclusive, appUrtenant easements and ri3ht& of way (the "Temponry UtWties ~·) in, 

om, through and across that portion of the Property depicted on Exhibll •c.J• attached hereto 

u the "Storm DnU r~· and "&mr fi'aldlltlel" (colJeaivdy, the "Temporary UtWtlea 

~ Areas"), togetller with ea""""ft'll for reasonable aca:ss for the pul'pOIIeS of 

maintenmce, repair and replacement of the Storm Drain Facilities and Sewer Facilities and 

improvements located within the Temporary Utilities Easement Area, and other reasonable 

purposes incidental thereto. 'The Temporary Utilities Easements shall terminate on March 31, 

2001. The Owner of the Covered Parcel on wblch the Storm Drain FacUlties are located shall 

have the reasonab!e rigbt to relocate sud! portion of the Storm Drain Facilities that interferes with 

the normal deve!opmmt IYf sueh Coveml Parcel, provided tbllsa rekx:alioo is don.e at lhc sole 

expense of auch Owner in acoonhmce wiili &OWld enginc:eriDg and ccnstruction pradim. 

D. Water Riser and Gas R1aer Easements. Declarant hereby declares and 

reserves for its own use and benefit, a!ld for the use and benefit of mch of the Covered ParcefB 

as Declarant may declare by recorded lmtrumenl from time to time, perpetUal, non-exclusive, 

appurtenant eaaemtm11 (c:olkctively, the •m.er Easemttltl") in, over, throusb. across and under 

the areas depicted on Exhibit •c• attad!ed hereto u the "Wata' hdiUia" a:ad "Gas Fadlfda" 

(oollectiveJy, the "Riler Ji'.uemat Areu"),logether with euemeDIJ for reasonable access for 

the purposes of maintenantc, repair and rcplament of tbe Water Facllltlea and Gas Facllltlea and 

other facililies and improvements loca.ted within the Riser Easement Areas, and other reuoDable 

purposes IDcidcmal then:to. Declarant ahall have the riglU to assign aU or any of Its ripts In the 

Riser Easements to any transfetee or fuaure owner of a Covered Parcel. 

E. Ep:mem for Remediation Work. 

1. D®laraljon of Easemegts. Declmut acknowledges that Declarant 

or its successors wUI be pursuing environmental remediation work and related activtdes (the 

"Remedlatioll") UDder the a remediatkla plan (the "Remedladoa ftm ")approved by the Regional 

W~ Quality Control Board (the "RWQCB"). The Remtdiatioo Plan, as approved by.RWQCB, 

will or may require the lnstalladon and maincmance of c:ertain facilities and equipment and will 

require that Declarant bave reasonable access to all such facllities and equipment for the pwposes 

oflns1alling, operating, moo.itor:iq, tati1J3, maintaining, rqWring, replacing and removing sudl 

facllitiea and equipment and other purposes reasonably relaled thereto. Subject to the conditions 

· ' 1 1: ,,., :) dar r1r1 ~C~!b • ~~~•:lm:!1 tmd reserve• for Its own use and 
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liglu-of-way (colleaively, the·~ !Me_,..") fa, over, throup, RCrou m1 under the Property u follows: (i) an euemem for 11\e pwpoae.s of~. monitoriJII, testing, mallltainlna, l'q)llrfDa, replacins and removiq exisdq wella oo»y Ill the locadoM depfc:ted In Elhlblt "D" attached hereto and related facilities and eqldpmau ud other purposes renonably related thereto; (II) an euemenr for the pllrp08eS of illatalllna, operat\JIA, monitoring, testing, mairltainlnJ, repalrill(!, rep1acios and. removina web we1b and other facilitlea and equipmelll as may be required in~ with the ~·m:lother purposes reasoubly related thereto only within the portion of tht Prqperty depicted in ExblbJt "D: l" attacbed bereco. together with oae (I) additional wetl outside auch area md wtthlu. Parte~ I or 2 of the Retail Tract at a location spedfted by RWQCD; provided, however, tJw the aurflc:e facllkieA and equipment installed l wtthin such ~ maa aball not interfm: with the use or enjoymem of the Property (i.e., ~ c iiUrflce improvtmentD within roadways shall c:oMit of covers or caps aubsWltiaUy at sround level J i and any other t'ac:Uities or equipment shall be tully scnened and located within areas designated !n the tben-aJrrent (i.e., at tbe time such facilities or equipment are to be approved for · t IMWlation) alte plan for the affected Retail Tract Parcel u median, buffer or lmdscaped areas ~ and shall extend no higher than four feet above ground level and have horizontal dimerulion of not greater than four feet), such facilities and equipment to be subject to reltlcatioo at the electioo and expeBSC of the owner of the affected Retail Tract Parcel from rime to time, 1o a reasonable and reaalble new location approved by each Governmental Ageucy, as defined below; and (iii) an eamnen~ for underground flcllldea tmd equipmem re»>nably related 1o the Remediation. provided 11\lCh facilities IUid equipment are located at least twenty (20) feet below ground level and sba1l not endanger, impair or interfere with any improvement constructed on the Property or the we or enjoyment thereof. Declarant ~ges that, after recordation of this Declaration, the RWQCB or other govet'lllllf1\W or quui-govCI'IlmCDtal body having jurisdiction over the Remediation (eacll, a ·~ Apacy") may require or permit the Remediation Plan to be modified or may interpret or enforce the Remedladon P1M differendy from bow Declannt may a~te. The Remediation Easements shall be construed at all times 1o permit access to such portiona of the Property as may be reasonably ~ from time 1o time 1o fully comply with tbe Remediation Plan as it may be Interpreted by the Governmental Ageucles or amended from time to time. The exereise of rights under the Remedialioft .Euements shall be reasonable and shall not unrwonabJy interfere with the development or operation of the Retml Tract or the businesses conductal lbereon from time to time. Declarant shall have the righl to assign the-benefit and uac of lhc Remediation Easements to any Afflllatc of Dedarul or any successor or assign of an Affiliate or Declanml who becomes obligated to complete all or any portion of the RemtdiatioD. For the purposes of the Declaration, • Aftlllate• means any entity which from time to time directly or indirectly controls, is cootrolkd by or Ia uuder common control witb an entity in question. The R.emedl&tioo l3asementJ sbaU termiJia&e wheu tbe Remediation has been completed and QCb appropriate Governmental Agency bas issued a certificate or other documeutary evidence Ill customary form indicating that such 00VC1'111Del11a1 AgcDCY Ia not plamring to require any further action with respect 1o euvbomnental remcdladon of the Property. Upon aucll termination, Dedanmt or its sua:esson or assigns shall cause 1o be recorded Ill the Official Records of Los Angeles County a document evidencing the termlllation of the Remediation Easements, but failure to record such a ~ aball not be a prerequisite to the tenninalion of the RemediatioD Easements. Declarant amicipata dW tbe Rr.mcdiation EuementB will DI:Cd to stay In effect for an extended period or yean, perblpl exceeding twenty (10) yean. Notwkll!tanding any tennination of the R.emediatioo Easements, in the event any Govemmem.al Agency requires furtber enviromnenlal ~ of any portion of the Property necesailaring fui1hef entry upon any Covered Parcel, the Remediation Easements shall be reinstated aa reasonably necemry to provide for sucl1 oeceuary entries thereon, aod Declmnt and its Affiliates or suc:cesaors or assigns BbaU bave a right to came to be recorded IJI the official record8 of Los Angeles County a doalmetd evldenclng the relmta1emeat of tbe Remedialion Easements. After reinsWtment, the Remediation EasemeniJ shall terminate apin (and be subject to further reinstatanent and later tmnimllion) pmsuant to tbc foregoing provlsiOBS of this par83111pb. 
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I. 

(a) All remedi.Woll workljld related acdvltlet ~ onlhe 
Remedf.atton Euemeut arcu llhlll be cmled out in aceordu.llce with all!!ppllcable federal, Btate 

mt locallawa, regulations, ontm. pel1ftita IIDd oCher~ requiremeOOI ~the 
repladoa or pt'Oteetlon or health, utety and the enviro~UneDt. uctln a good aod wodaiWilib 
manuer. 

(b) To the extent reuoMbly fwlble.lll remedial6oa work and 
reWed activltiea on the Remediation Euemcm areu llhal1 be preceded by l'eUODible prior written 
nodce to the Parcel Owner tbertof, Bivins estlmab:d start-up and eompledoa scfledulea, along with 

' 
-,64-I. 

a description of any dlwpttons likely to be caused by 8Udt IICt.ivitiea. PolenliaUy dlanlpdve [ ·J 
activities (e.g., surveying, dfHUq, comtrw:tion or monitoring) mall, 10 die extent reasonable, ~ 

be performed outside of lhe bualneu boors eatablisbed for the btWnesa activities at the affected ! .; 

Covered Plm:el. All construction areas llhaU be mal~~taloed In 1 neat and orderly IDIIIIICI' durin8 
7 

o1111 

such buainesl hours; provided, however. that all wastes pemted by such actlvltlea mall be ' ; 

removed from the Remediation Easement areas on 1 daily bub. :.1 
l. 

(c) All damages to the Remedildoo Euemeftt ueu or itJ ~-

~ CIIWICd by remediation wort m1 related acdvities wn be pronlt)dy repaired to the 
amdilion existing before the damage ocaamd. 

(d) CUstomary ml !Wmdard lmunmce for the n:mediatlon work 
and rda!ed.lll:tivtdes, lncludiq pollution liability ll!ld errors xmd omissiooa Insurance, aball be 
oblained from all consultants or cootracton1 perfonni.ng IM:tivitles oo the ~ Easeme1l1 
an:u and shall Identify the Parcel Owner thm:of as an additional inwred. 

(e) Upon written request from a Parcel Owner of a Remediation 
Easement area, Detluanl ahall promptly provide to such Partel Owner all coosuleant reports (10 

the e1tetll 8UCh reports are non-privileged) and laboratory results generated by Dec:lamt or itJ 
agents as a result of the remediation and related activities on such Covered Parcel and shall allow 
sucb Pan::et Owner, or its agent, lo observe and, at such Pared Owner's expeMC, take or share 
soU, vapor, air, surf~ water or groundwater samples as rca!Onably required by such Parcel 
OWner. . 

F. Easemen1s fur SJanaae. Declarant heRby dee~ and reserves for its own 
use and bcDcfit. and for the usc and benefit of such of the Covered Parcels as Declarant may 
declare by recorded instrument from time to time, a perpetual, oo&adwlive, appurtcunt 

e&'leiDCilt (the "Sipap Euanad") in, over, throogb, across and under that portion of the Retail 
Tract depicted as the "SJpaae ....__... Ana" in Exhibit •5• attached hereto for the location, 
development.lnstallation,ligbttbg, operation, malnte'111nce, repairml repllcemelltofliplgefor 
the IDdustrial Tract. Sucll slpagc shall conform to the criteria set forth in Exhibit "E" attached 
bereK1. No Retail Parcel User or other party may place 8JIY other sipage within the Slgoage 
f..uemeDl Area. 

II. RETAINED USIS, DEDICA110N AND MAIN"'''NANCE 

A. Rf!!aimJ Rjpg in Eaaemept Areu. Tbe Coveml Parcel OWIIcr of each 
Covered Pared oontaining an easemeM area declared under dlls Declandon (eac:h, m "EIIemad 

Area") shall retabllbe rigbt to permit such Euement Area to be used for any parpoae to tbe 
extellt sudl use does not unreasonabJy interfere willa the uae of an Easement Area as permitted 
pursuant to lhia Declaration. The respective Covered Pared Ownen shall rdain Ill righiJ in the 
Easement Areas which are DOt incollaiateut with the purposes tiJr wbich tbc Easement Areas are 
i.nteDded under this Dcdantioll. inchJdina but not J.imited to the rigbta to (i) subject uae of the 
Easemem Areal to reasollllble ruJes and regulations applied on a nondiJcrinliJwory bail; 
(ii) make an:1 repain to tbe Easemmt Areas tbal do not unreasooabt r bttert'ele with the pemUtttd 

o I •• I I 
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B. Dedication ofEuemmt Areu. Dedmm co~ dW it may dedicate 
all or my portion of the Road lluemmt Areas, Utilities Baaement Aras, Common Utilities or 
other property or W:Uities 10 the City, lhe County or other public: or quui-public: entity for publk: 
use or other use that includes rwoaable condiiUed use by Covered Parcel Users benefttted UDder 
this Declaration (the •l>edkadlu"); wbkh DedkattoftlllDIII)' or may not occur and, if they occur, 
may oa:ur in me c:onveym:e kJ one aucb entity or various convey~m~:e~ to one or more of audl 
ent\tlea from time to time. Declarant hereby reserves the right to make the Dedlcatlom at any 
time IUid from time to time. Upon the occumoce of a Dedication as to all or a partlc:ular portion 
of the Road Euemem A~. UtUities Easemeot Areas or Common Utilities, all euements, rights 
and obllptionsset forth lnSedfoo I; A, I.D or I.C above with respect to all or such portion of the 
Road Easement Areas, Utillllts Easement Areas or Common Utilities u 10 which such Dedication 
applla sball terminate m1 expire immediately upon such Dedication. 

c. Mlinlenm;e and Repair; Coaq. 

I. Mainsenance of Road and Utility Bewem Areas. The owner of 
the Lot 3 of the Tract Map IIIIIJllmprove, maintaln, repair aDd replace tbe Temporary Truck 
Access Easement area In good condition and repair in complilmce with all applicable laws and 
regulations until the Temporary Truck Access Easement tenninates. Subject to the pmvlsloM of 
Section II. C .S below. Declaranhball mairmin, repair and replace the Harborgate Way F.allemenl 
Area, Utilities Easement Ateaa and Common Utilities In good condition and repair In compliance 
with all applicable laws ml regulations. Subject to the provisions of Section II.C.S below, all 
such ma.lntenm:c, repairs am repllcementa shall be c:omplcted withool expense to the owner of 
me R.eWl Tnct. Subject to the provisions of Section ll.C.S below, Dedmmt also shall maiDtaln 
and repair the Knox Street Easement Area and the railroad crosaing located within or adjacent to 
the Koox Street Easement Am, includin&, but not limited to, paving, aossiog gates, signage, 
flasbm and other fac:Uitle and equlpmmt (collectively, the "Riillroad ~·) in good 
condition and repair ili compliance with all appl.kable laws and regulat!oos and any apeemc.mts 
pertaining to the adjacent ral.lroad croaing that may exist from time to time with the applicable 
raltrt.i company (the "Railroad ~ "). Tbe owner of the portion of the Retail Tract 
described as Lot 3 of the Tract Map (the 'Baefttted Panel") shall pay to Declanmt an amount 

equal to fifty percent (SOi) of the Reimbursable Costs (as defined below) incurred In the 
operation, maintenante, repair or replacement of tbe Knox Street Easement Area Ill! required 
under the Railroad Asreemenfs. In lhe event not all of the Benefitl.ed Parcel is owned by one 
Owner, Declarant shall have the right to collect the amounts owing pursuant to this paragraph 
from the Retail Parcel Owner owning the largest portion of the Benefitted Parcel by gross acreage 
(I.e., such owner shall pay the entire amount owing and then. at Its own expense, may seek 
reimbursement from othtr Retail Patte! Users aa may be appropriate). As used In thl! 

Declaration, "R.ebnbwsable Costa" sball mean aU out-of-pocket costs and expenses rc:asotW>ly 
incurred to maintain and repair the Knox Street Easement Area or Railroad Crossing as 
determined in ac:cordance with generally actepted accounting principles and practices consistently 
applied. Reimbursable Costs also sball include all real property taxes and assessments and other 
aJ1JOUJU Imposed similar thereto or in lieu thereof against the Knox Street Easement Area, and 
the coat of liability iMuniM:e and property insuraDce maintained &o cover the Knox Street 
Easement Area or Railroad Croulng and tbe property on whkb It is located, with tbe 
ddennln.ation In each case of lhc portion attributable to the Knox Street Easemem Area or 
Railroad Crossing to be llllde by Declarant on a reuonable basis from time to time. 
Reimbursable Costs aball oot include any costs resuJtios from the negligewe or other wrongful 
conduct or breach of this Declaration by a Coven:d Parcel Owoer (which COBta llbllll be p!lid in 
run by the negliseot. wrongful or bresclling Covered Parcel OW.), or any accounting, 
adminiltrative, supervisi011 or overbcad costs or feea or any costs in.curred in the initial 
constnletion or installation of the Railroad Crossing or the comction of defeds therein or capital 
replaccment!l, additions or allm1icms thereof except to the extent amortized over the usef\11 life 
tbert:Qf. Notwitbs«mliDg tbe foregoing. it is spcdflailly declared tbal the costs of repaving, 
resealing and restripbls the Knox Street Easement Area and Railroad Crossing wbco necessary 
in the reasonable opin1oD of Declarant, aa wellM the c:.osts of n:plaament of any facilities or 
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requeated by the owner of the Beaefilled Pan:el from time to time, furnish reuonable back-up 
lnfomlatioa and doc:umentatlou pertaining to tbe Relmbumable Costs. The Owner of the 
Bettefltled Pan:el or its authorized as= shall have the rigJd, within one year after receipt of 
Oeclarut's kemiud statemem for a year, and apoa tel days' prior written notice to Declarant, 
to inapec:l Dec:iarut'a ~ and records rqlll'lliq !be Relmlmrsable Co8tl for IIUCh year at 
Dcclam!t1a main 8QCOO.IIting offices. Declanmt agrees to nmtntain itll books and recorda at ita 
mainllCCOUntlng oftk:es for a minimum of' one (J) year followlna the expirattonofeaclucc:ountlDa 
year to whlcb such boob ml recorda pertain. In the evet11 mcll audit aball dlscloae dial Dec:.lmm 
baa ovmtated the shares Re~COIIB for the 8eJiefiHtd Parcel by more than three pm:ellt 
(3') for the year in question, Decllmt aball pay for tile reaaooable COIItB of tbe audit. Any 
refund due to the Owner of Ute BeneftUed Parcel WU be payable In any event. Notwithstanding 
the foregoing provisions of this pangraph, all obllptlom to maintain, repair or replace a 
particular portion of the Road F.asemeftt Areas, Utility Eaaement Areas or Common Utilities Bhall 
cease upon tbe oa:urrence of a Dedication with reaped to IIUCb area as contemplated in 
Sec:tiOD U.B above, and all obliptiotU to operate, malntaln, repair or replaa: the Railroad 
Croulng llhall ceue when sucl1 obllptiom ewe under !he Rai1rold A~nents. 

2. Majntgp of Rlaer Easement Areu ami Temporary Utilities 
Eaaemen1 Are,u. Declarant, at Ita expense, shall mabl4ain &lid repair the Riser Easement Areas 
and the Temporary Utilities Easement Areas In good condition and repair in complianoe with all 
applicable laws and regulatioM, and Declarant Ahall repair and restore allllltldscaping, paving and 
other Improvements that are damaged from time to time by the malntenau.ce, repair, replacement 
or improvement of any facilities or equipment within the Rim Easement Areas or the Temporary 
Utilities Easement Areas related to tbe use of the ea.ti'I!'!C!!tl bereunder. 

3. MainteJI!mCe and Pmir of Remediation Easement Facilities. 
Declnnt, at its experu~e, sbaU maintain IUid repair In good condition, and in compliance with all 
applicable laws and regulations, all facilities, equipmmt md other items plaad on the Property 
In connection whb the Remediation or Remediation Plan, and Declarant shall repair and restore 
alltandscaplng, paving and other lmprovemems tba1 are damaged from time to time by the 
maintenance, repair, replacement or Improvement of any such facllili.es or equipment or 
Declartnt's other use of the Remediation Easement. · 

4. Maipi!!!Wp of Sinaae. Declaranl shall, at it expense; maintain 
and repair in good condition, IIDd in compliance with all applicable laws and regulatioBs, the 
Signage Easement Area and all slpage IUid other facilities, equipment and Improvements placed 
within the Signage Easement Area pursuant to the Signagc Euement, and Declarant or itJ 
successors shall repair and restore all landscaping, paving and Olbet improvemcntJ that are 
damaged from time to tbne by Declarm's iMtallation, repair, placemeDI or improvement of any 
such facilities, equipment or improvemetlt! within the Sipage Easement Area. 

~. lnarallllion and MalntenarM:e or Parkways. The Covered Pan:el 
Owner of each Covered Parcel, at Its expense, shall Cllll!e the areas within the public right'()f· 
ways (and any area within HarborS* Way, KDox Street or FraDcisco Street so long as such 
roadways remain privately owned) that are adjaceat to such Covered Pared (i.e., extaJding from 
the parcel boundaries to the edge of curb of the street improYemems) to be installed, maintained 
and repaired in good, clean and attra.ctive repair, bdudlng, but not limhed to, design. 
government~~ approval, constrw:tion of all installatioo of all I~. irrigation systems, 
sidewalks, strcd lighting, signage (subject to Section 1.0.) and other facUities and equipment 
wttbiD such areas u may be required in accordaute with applicable laws and regulations, and 
maintenance, repair and replacement of the foregoing. 

6. f.mpm;y Repairs. N~ anything In tbia Declaration 
to the contrary, any Covered Parcel Owner ahall have the ri3bt to make emergency repairs to any 
Easement Area located within ita Covered Paroel, aa to wtw:h prior approval of the party 
responsible for mainteDaDce and repair Is not reasonably po8llible, In order to prevent ~iury or 
tlu~ e to ICt8011S or wlel't r. ~l'be eo11t ,,r sw~1 crnm •:t~t:, re :airs Hilllllil:e ~~~irr hlirlllCI t<•tlu!: 
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emergency repair to an Euement Area, the Coveml Parcel Owner mald!li such repair sbaU notify 
the pany obllpted 10 maintain and repair auch Euemem Area. 

7. Pument of Com. In circutD~t~DCt~ In which a Covered Parcel 
Owner (the "Obllaw Owlw") 19 oblipted 10 pay a coat or expense purmant to thb Declafatton, 
lluch payment , WJI be l1llllk: witbin twenty (20) day; after presentation of llD Invoice and 
~ supporting doc:umenwion by the party to whom payment is owed (lbe "Obllp~ 
Ofter"). If an Obligor OWner fa.lla to pay llDIIIIIOUilt owing pursuant to this Declaration, and 
such failure COI1li1tuea for lela (10) calendar days after the receip4 by the Oblip Owner of writtet1 
notke from the Obligee Owner that such paymeat wu not made as required, the Obligor Owner 
shall pay u a late cbaqe an amount equal to teD percent (10%) or the delinquent amount. 
Declarant ecknowledges that such amount of laie clwJC constitutes a reasonable estimate of 
reasonable administrative and other costs likely eo be incurml by an Obligee Owner in tbe event 
an Obligor Owner does not make timely paymma. This provbion sballln no way lbnlt any of the 
provisions set forth in Section IV of this Declmtlon or any other remedies for nonpayment 
available under applicable law. 

8. Assiwroent.and~iooofOb!iiAtions; A!WXiiation. Declarant 
may assign any of the easements or other rights of Declaram under tbls Declaration or any of 
Declarant's oblipdoos under this Declmtion many time to any Affillale of Declarant or to any 
succeuorto Declamttor lu Aft1Jiate by merger or acquisltioo of substantially all of Declarant's 
or such Affiliate's assets or to any sw:cessor in iJRrest in all or any portion or the Property (any 
mach pmoo or e1llity described above In thla Jllll1lfllPh being referred to in this Declaration u 
a 'SUfteSIICr. • So long as Declarant (or any Successor to whom Declarant may have assigned 
the following rights) owns all or any portion of any Co~ Pm:el, Declarant (or IIIICb Successor 
to whom Declam.nt may bave assigned the followiog rights) may establish and cause participation 
by the Parcels and Owners in a property owrm' woclation for tbe benefit of all or any portion 
of the Property (the "AandatfoD"). After oeUher De.:latant nor any Successor to wbom 
Declarant's ri3ht to form the Association bas beat assigned owos any portion of aay Parcel, the 
Association may be formed upon the majority voce of the Covered Pared Owners. In the event 
an Association is established, each Covered Parcel Owner shall become a member of the 
Auaciatioo and aball be governed by the rules and regulations of the Auociation wbicb rules and 
regulations shall DOt be inconsistent with the provisions of this Declaration and shall oot materially 
impair the operations of any Covered Parcel User of a Retail Tract Parcel conducted in accordance 
with tbc provisioN of thia Declaration. Any iDd all rigbts, ooligaliom, powers ml reservaliona 
<lf Declanmt sh311 be tmigned to the Association, except lhM if Declarant (ot a Succmor to whom 
Declarant's right to fonn the Association baa been wlgned) bas caused the AIISOCiation to be 
formed u aet forth above in this paragraph, Dedarant or sudl Successor may reuln such of Its 
rights and obligations under this Declaration as Dedaraot or such Succwor may desire, witb the 
right to assign such rigbls and obligations to the Auociation or a Sua:essor in one or more further 
assignments from time to time in the future. Any and each such assignment of rights or 
obUgadons to a Succasor or the Association pursuant 10 this paragraph aba1l be c:videnced by a 
writing recorded iD die Official Records of Los Angeles Comity, wbic:b shall include a written 
a«.eptance of such rishfs and assumption of IIUCh oblipdons 011 bcbalf of the Successor or the 
A~. Upoo a Successor's asaumptiooofuobllgation of Declarant UDder tbia Declaration, 
Declarant shall have no responsibHity for any further performaru:e of such obligation except fur 
Declarant's breathes occurring prior to such assumption. 

Order: 43 

10. AOOmONAL COVENANTS, CONDmONS AND RESTRIC110NS 

A. Rcstrk:tiona on Usc of the Property. AllllmlWions COIIIalned in this 
Declaration are supplemental to controls establbbcd by zooins, building, fire and other applkable 
laws and ~· In the event of lUI)' tolftlct betWml sucll laws or regulations and the 
provisions of tbiJ DeclanUioft, the more restrictive shall apply to lhe extent teplly permissible. 
Declarant berdr 1 covenants and declarea that tbe Property sbaU be held, leased md conveyed 

Description: 1998.2372366 Page 8 of30 Comment: 

rt 
'• c 
~ < 
' 4 

I t 
: ~ 

BOE-CS-0095461 



l. Pmblblrcd Usc:a. No Covered Pan:e1 aball be uacd for any ~ldence 
(i.e., place or permanent humlm habllalkm), school, day are facility for cblldfen (except those 
offered as a service In eon.nection with a hotel, rmel or temporary lodgin& facility), hospllal for 
humams or other in-patient care ftlcllity or other use as to whldl hetgbtened or special 
requirements or atandards may apply from time to tJmg Wldet applk.able euvlroDmemallawa, but 
this lleDteACe shall DOt prohibit 11aes ordinarily lcated in au&omobilc dealmbipa or in shopping 
centm (such u retllaUnmts, theaters llDd other ~ facllltiea and stores er~~aged in the 
&Ide of coiiJUmer Booda) or uses for extended stay or other betels with or without ldtdlenetles. 
In addition, no Covered Pan:elllhall be used for any of tbe following: Environmental remediation 
fadlity (el!Cept in conaection with remediation of tbe l'ropetty); excerminating service; butane or 
propane dilltrihWion; elttermlnatlng and fumigating warehouse; bulk atorage of gasoline or fuel 
oil tanka (except as Incidental to retail !lilies); bulk storage of pelnt 800 varnish; petroleum 
products packaging and storage; adult book store, adult novelty store, adult theater or adult live 
entertsinmcm (me foregoinu shall not prohlbh a full-line bookstore from selling adult-themed 
literature or products, or prohibit a full-line video or entertainment store from selling or renting 
adult videos, or prohibit a movie thealer from exhibiting movies which are unrated or riled for 
adulta only as part of the spectrum of movies ordinarily exhibited by major theater chains); day 
labor hiring hall; pawn shop; religious mission, Including 8 clwity dining ball; commercial 
loading of mttlllli'MS or manufactUre of ammunition; rock quarrying, sand llDd gravel or other 

mineral extraction; tra.Mit terminal; propane sates except as Incidental to other retail 88les or 
service; drive-in movie theater; tattoo establisbmenl; thrift store; concrete or cmJent products 
manufacturing; plating or polishing shop, plating works or electric plating; metal, glass, plastic 
or other materials processing or recycling (except for recycling faciUtles on a Covered Parcel for 
the recycling of garbage, refuse or other materials generated on aucll Covered Parcel to the eltlent 
sucb recycling is required by law or Is an ordinary incidental activity to other ll011-prohibited IJlle8 

of IIUCb Covered Parcel); foster home or group Coster home; farm devoted to hatching, raising, 
breeding and marketing of chickenB, turkeys or o1her fowl, rabbita, fur-bearing animals or fish; 
feeder lot for horsell, rattle, goats or sheep; dairy farm; bail bond company; body and fender 
shop; cannery, slaughter bouse or meat, processing or packaging planl; cesspool service; 
crematorium; flour or grain elevator; motor vehicle fuel distribution facility (other than at retail); 
outdoor hay and straw storage; massase establisbmelll (except as incidmlalto phyriical thmpy, 
fitness or medical liBel)! repair and rewindillll of trwfonners or~~~ oWdoor paving 
materials storage; welding shop; wrecking yard or junk.yard; shelter or dormitory intended to 
provide temporary shelter; transient hotel; so-called "head shop" or facUlty for the sale of drug 
parapbemAiia; residential uses; traveling carnival (except for promotlom conducted in me common 
area or any retail development incidental to attracting customers to such development); bingo 
parlor or any establishment conducting games of clwlce; or dumping or disposing or garbage or 
refme. The foregoing shall not be consti'UCd to prohibit tbe use of the RetBU Tract (I) u one or 
more extended Atay or other hotels of reasonable quality with or without kitcbeoettea (subject to 
the provisions of Section m.D below); (ii) for servicing or reconditioning of automobiles or 
automObile body shop putpases, provided that such IJ8e8 are incidental to use of a Retail Tract 
Parcel as a car dealership (such uses will be coosidertd to be "Incidental" if me annual gross 
revenues from 8UCb uses do not exceed 20% of the annual gross revenues for tbe car dealership 
including such services); or (iii) for above-groum bulk storage of guolioe, paint, varnish and 
other petroleum produds incidental to use of 8 Rdlil Tract Pan:elaa a cu dealenhip to the extent 

the storage of such produc:ts is reasonably necessary and CUitotDa1')' from time to time and 

provided lhal, In any event, the transportation, storage, dispeming, use, disposal and other 
activities pertaining to such products are at all times perfor~ in strict acoordance with all 
awllcable laws. 

2. Parting Areas. Paved off-stn:et parking as required by rules of any 
governmental or quui-govemmental authority entity baviq jurisdicdoo thereof shall be provided 
on each Covered Parcel to accommodate aU parki1lg needs for Covered Parcel Users of such 

Covered Parcel. If parking requirements for a Covered Pan:el increase as a result of a change in 
use or number of employees, addWonal off-street parking aba1l be provided by the Covered Parcel 
Owner of such Covered Parcel or ita lessees. licensees or occ:upants to satisfy the intent of this 
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3. Staml" a.nd Loldlq Ama. Allloadlq doon, docb, facilities or 
other aervlce areu (excludlq restaurant drlve--thm facilldea) a hall be set baa a Minimum of lhiny 
(30) feet from any property line whk:b Ia ~nt to a atreet, except upon specific written 
approval from Declmnt upon applkallon showing screemna and c:oocealing of all such lOiding 
facllitlea from tbe lltreet. No mtlltel'iah, supplies, rnm:bilmdjae or equlpmem, lncludiDs 
company-owned or operated trucb (except ror up to three delivery trucks for each tenant uaed for 
local deliveries to BUCh tenant 'a cuatomera), shall be atortd In any area on a Covered Parcel except 

Inside a dosed building, or behind 11 visual barrier IIQ'eelling such mas 110 that they are not vlalble 
from ndghborlna properties or streets, without specific wriUen approval from Declarant. The 
foregoi113 restrictions 11ball not prqbiblt a retail store from conducting sklewalk aales or parklq 

lot sales e.djatent to the atore, or prohibit ouldoor, hishly vilible atorqe of vehicles in collllfCtioo 
with tbe use of 11 Retail Tract Parcel u an automobile dealmblp, retail stores of greater than 

10,000 square feet from having a dedicated oulllde salea area for the Bille of garden prodlldl, 
home improvemelll products or other items customarily 1101d outdoors by large retaUera, or 
prohibit retail telliUUI from conducting outdoor sales of IW008I items such u Christmas trees lllld 

pumpkins. All loading doors, docb, facilities and other service areas ahall be concealed from 

view from neighboring propertlea and lltreeU by landscaping, fence or concrete walls. Exterior 
lighting shall oot overwuh property lines, or be of such intensity, size, color or location, so as 

to be a nuisance to other Covered Parcels. 

4. Sigw. No sigDS, bUiboards, advertising or other writing or 

depiction visible from outside a Covered Parcel shall be erected, placed or maintained on any 

Covered Parcel which are not in accordance with aU applicable laws and regulations or which 

m.W: ldentifu:ations other than the name, business and logo of the person or firm oa:upying the 

premises and those offering the premises for sale or for lease; provided, however, dlltt tbe 

foregoing shall not prohibit signage of a particular tenant from identifying Its depart.ments, 

lil:ensees, concesslonaire3 or subtenants, or probibit any restaUrant from exhibiting menu signs 
readable from areas immediately adjacent to the restauralll (including customer drive--tbrus and 

menu signs for fast food restaurants), or prohibit directional traffic signs. Except for the use of 
the Sipge Easement pum1lll1l to Section I.F above, no sip, billboard, advertilling or otber 
writing or depiction visible from outside a Covered Parcel shall be erected, placed or maintained 
within I 00 feet of any Signage Easement Area or extend bigber than fifteen (IS) feet above ground 

level within 200 feet of any Signage Easement Area; provided, however, tba1 (i) a monument sign 

up 10 30 feet high may be erected at each of the locations depicted in Exhibit -e· attached hereto 

u the • Approved Monument Signs" if otherwise approved by Declarant pui'Silllm to tbe provisions 
of this Declaration; (II) Declarant or its successors shall include the Identification of the three 

largest businesses (by building square footage occupied) opemting within the Retail Tract from 

time to time, at such businesses' expeuse. on the monument signage for the Industrial Tract to be 

located wltbin the Slgnage Easement Area (the identlficatlon of such buslnesaes to be of a size, 

ebaracter, prominence, style and configuration to be rea.wnably determined by Declarant or its 

suc:ccssors from time to time and in all events substantially leu prominent than the identification 
ofcbe Industrial Tract); and (Iii) the foregoing provisioos of this sentenc:e shall not prohibit signs 

affixed to buildings as are otherwise permitted p111"SU~Mtotbeprovisions of this Section lll.A.4. 

No "for sale" or "fur lease" sign sball be placed within 200 feet of any Signagc Easement Area 

(except for such signs not in excess of nine (9) square feet In size whidl may be placed in building 

windows) or extend blgber tban fifteen ( 13) feet above ground level. In no evelll3hall more than 

two (2) "for sale" or "fur lease" signs be permitted for each Covered Parcel from time to time. 

S. I..andsgminK. Attractive, firllt..:lus laDdscaping shall be instaBed 

and maintained on each Covered Parcel on which a building b oonlltnJcted. Laodscaping sball 

be installed within ninety (90) days from the date after occupancy by any tenant or substantial 

completion of the building, whichever date first oc:cun, unlella Declarant shall approve in writing 

another final date of landscape installation. For buiJdinga built for speculative p1ll"ppSCS, 

• aubdantml compktilm" shall mean that date on which the exterior wlills and roof have been 

completed. Covered Parcels purclwed for future devdopmeat or expamioo ahal1 be maintained 
In a weed-free condition and free from rubbish and refuse Ill all times. 
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6, Utl!l&a; Ammw; Rooffnulomm. Exapc uotherwiseexpllcltly 

approved In writing by Declarant, all utttlttes shaU be placed undefpowad, and no ootaide 

alllelmae, aerial wires, towen or other equipment shall be iMt.IIW Oft uy Covered Plrc:eJ unlm 

allluda equipment shall be coocealcd from view from ndghhodns propenJea and atreeta for a 

dbwll:e of 300 feet from mdt equSpment (viewed from audl dUcance at an elevatkm or ten ( 10) 

feet llbove ground leVel) by land~C~~~Jin&, roof desip or omer ldequale t1ftlll approved m writing 

by Dec\Nant. Each OWner ahaU be responsible, at liB sole expense, fur delllgruns, proccasiq, 

developing, installing, Improving, rnainWntng, repairiq and replacing all linea, valves, 

connections and other facilltlcl and equipment between the Common Utilities and fiiCIIltles llDd 

equipment localed within or aervma auch Owner's Covered Pan.el. 

7. Nulunces. No Coveml Pan:et Uaer llltall create a nuiaance to any 

ocher Covered Pmel or I!J Covered Parcel Users. No rubbish or debris of any kind shall be 

placed or pennitted to w:cumulale upon or adjacent to any Covered Parcel (eleept In trash 

receptacles emptied at leua weekly and otherwise maintained Ia ~CCCJrdanc:e with applicable laWB 

and regulatioDll), and oo odorn, fumes, dust or vapor shall be permitted to arise therefrom 80 as 

to render any portion lhereofumanitary, unsightly, offensive or detrimental to any Covered Pan:el 

or Covered Parcel User. No use or operation shall be conducled which Is ooxioUII, objectionable, 

unsightly or detrimental to ottlm in any fl1lllll1.ef and due to IllY cauae, including, but not limited 

to, vibratioo, sound (whether due to volume, Intermittence, beat, frequency shrillness or 

otherwise), electro-mechanical disturbanoes, electro-magnetic dbtufbances, radiation, air or water 

pollution, dust or emission of odorous toxic and non-toxic matters. 

8. Propmy Maintqmp: Rqir ofQulldillp. Each Covered Parcel, 

whether occupied or unoccupied, 11nd all Improvements placed thereon shall at all times be 

1111ri111ained in BUcll a manner as to prevent their becollliq UIISig!Uly by reason of unattractive 

growth or the accumulation of rubbish or debris thereon. No Improvement siW1 be permitted by 

Its owner, lessee, licensee or oo:upant to deteriorate or fall into disrepair, l1!id each such 

improvement shall at all times be kept in good condition and repair l1!id adequately painted or 

otherwise ftnished. 

9. Coffil!lianee Witb Laws. All Covered Parcel Users shall oomply 

with all federal, state and lbeal laws and regulations appHetble to the Covered Pan:da, all 

COII.8tnlalon on or development of the Covered Parcela, all bualnes&ea r;ondnct.ed on the Covered 

Parcels and all operadon, mabrtenam:e and use of the Covered Pan:ela, hduding but not limited 

to, all laws, rule3, regulations, orders and decrees relating to industrial hygiene, hazardous or 

tolic materials, health or safety. 

10. E;sbting PJwe 3 Qpemtlom. Declarant acknowledges that the 

portion of the lndustrlal Tract depicted as "Phase 3" in Exhibit • A • attached hereto Ia operated 

for certain existtn& uses tblt do not ccmply in all material aapeas with the provisions of this 

Declaration. Notwithstaadlng any other provision of this Declaration, the use and operation of 

each portion of Phase 3 ahaU not be conaidered to be in violltlon of lhia Declaration 80 long as 

such portion of Phase 3 ooncinu.es to be uaed or operatc:d uatantially as used or operated as of 

the recordation of this Decluation, incllldlni exiaring levels of mainteswn~;e 8lld repair. The 

Declarant's inteOOon is dW the restrictions in the Ded.mtion applicable to the lnduatrial Tract 

sball apply fully to each portion of Plwe 3 only as the existiD3 use or opmtion of such portion 

c:eues and such portion is rcdevdoped with new improvcmeJU. 

B. Sj!§iaf RcstrictiopsOB UseoflndumiaJTmt. Declarant hereby covenants 

and declares for the benefit of the Retail Tract tbat the lnduaarial Tract (eWuding the Western 

FroDtage Property, as defined below) ahall be held, leased and cooveyed subject to the restrictions 

md covenants, whkh are hereby declared to be for the beacfit of all the Rdail Tract. that no 

portion of the lnduatria.l Tract (excluding tbe Westen~ Frotdqc Property) shall be used for any 

retail use (Including resmmrt use eXQ:Pt food facillties provided by a Covered Pa.n:el User for 

the benefit of Its employees) in excess of 3,000 square feet by a single opuat«; provided, 

·1 • ' · ·r · • n: fl: · 111:1 ~:· 11 . 1~ caofthb Declaration,. &UGh property 
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also may be used for the follc)wlng aecooclary retail mes: bowllna alleys, roller Of lee Wtins 
rinb and health or fitneM establlshmentu. 

c. Special Beatdctkw on Us of We!stm fmm•sc ProsmY. Dectmnt 
hereby covenams and declare~ for the bendit of the Retail Tw:t that lhe ponioo or the lnduatrial 
Tnd depleted on lHch!hll •p• attached hereto u the "WC!!Un ~ ftropenJ" shall be held, 
I cued and conveyed abject to the restrictions aDd rovenant~~, whk:b are hereby declared co be for 
the benefit of I he Retail Tract, that DO portion of the Western Frontage Propeny shall be used for 
(i) uy m.tauram or uy 11t0re engaged In lbe reWlllllm of COIIIIUIMf pxb, In each ease In excess 
of 7 ,SOO square feet by a sloale operator, md (II) any fast-food mtaui'RIIt before the date three 
(3) years after the reoordalion of lhla Dedarallon. 

D. Special Reatrict!omon Use pfRctal! Imct. Declanmt hereby rovenantnnd 
declares that che Retail Tract shall be held, leased and conveyed subject to the following 
restrictions aDd roveGIIIllll, which are hereby declared 1o be for the benefit of Declarant and sud1 
of the Covered Parcels as DeclaraDt may declare by rerorded Instrument from time to time: 

I. Initial DmiOJ!!D!int. All porUollB of the Retail Tract mall be 
developed initially as a first-class shopping center including mail usm sw:h as movie theaters and 
other enterUinment facilities, restaurants and stores engaged in the sale of goods to consumers; 
provided, however, that sw:h restriction for initial retail development shallnoc prohibit ponlons 
of the BletaU Tract from being used for a car dealership or ooe or more hotel a in ICCOfdance with 
Section DI.A.I. above and other 8p'(lliclble provisions of this Declaration. 

2. Intemilv ofDeveJwmem. The Retail Tract shall not be used for any 
grealel' lnteDSlty of development than the Permitted Intensity (u defined below) In terms of floor 
area ratio, total utuare footage and ~rovements. traffic generation or other ordltwy measures 
of loteuslty of development, if any suclllncteased inleo8ity will have the effect of restricting the 
development of any portion of the lllliustri.al Tract or subjecting such development to greater 
exactions, impositi0113 or other conditiom 10 development than otherwise would be the case. For 
the purpose of Ibis Declaration, the •Pam4ttec1 lnteftslty" shall mean DO more than 310,000 
square feet of building improvements coi!tlining a maximum of 20,000 square feet of restaurant 
space and 2,750 theater seats. 

E. IDSUR!icc. Eadl Covered Parcel Owner shall maintain with a financially 
sound cotnpany or companies, licensed to do business in California, commercial general liability 
inaWllll:e insuring against bodily Injury, property damage a.od penooal injury, with ooverage 
limits of at least $2,000,000, covering the entries or other RCtlvitle! upon !be Easement AIU.'I by 
or on behalf of such Covered Parcel Owner or lt3 Covered Parcel Users. The form and coolent 
of all such insurance policies sball be reamnably acceptable to Dcclarant. If a Covered Parcel 
Owner fails to obtain and maintain the insurance required by thia paragraph, Declarant or any 
other Covered Parcel Owner, after notice to the breaching Covered Parcel Owner, may purchase 
such insurance on behalf and for the account of the breaching CovemJ Parcel Owner, and the 
breaching Covered Parcel Owner sball reimburse tbe party purcbaaing lhe iDsuraDce pursuant to 
Scdion D.C.7 above reasoDI!ble evideDceoflheoost incurred. In addition, each Covered Parcel 
Owner lball be liable to all other Covered Parcel Owners for any lou or coat resulting from or 
in counectioo with any failure to obtain am maintain insurance u required under Ibis paragnpb. 

F. Mutual Indemnification mi Repair. The Covered Pared Owner of each Covered 
Parcel aball keep the Easement Areas free from any liens or claims arisins out of the use or 
activities upon the Easement Areas by Covered Parcel Users of such Covered Parcel. The 
Covered Parcel Owner of eath Covered Parcel sbaU at its sole expense IndemnifY the other 
Covered Parcel OWners against any dalnap to persons or property cat1Aed by any such liens or 
claiml and any negligent or wrongful use of, or activities upon. the Euemenl Areas by any 
Covered Parcel Users of such Covered Pared, and shall repair and replace any Improvements or 
landscapins located now or hereafter on any Covered Parcel to the extent darnapd by any 
negligent or wrongful act of a Covered Parcel User of such CoveTed Parcel. In addition, . ,, 
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arlsmg out of the use or aclivWea 'llpOil the Retail Tmct In CODI!eCt~ with !he Remediaalon 

Paemeola, and ahaU lndemtdfy each ReWI Parcel Owner ap1mt any damqes to peiaoaa or 

. property c:aued by 811)' au.cb b or claims ami any nqliJCnt or ~ uae of, ot &ICtividel 

upon. abe Retail Tract ln c:mmectloft with the Remediation ~acmem. nd •hall repair and replace 

llDY impmements or ludscllpipg located DOW or hereafter CJO the Retail TrKt to the extmal 

dlmqed by any sudllqllaenC or wroDgftll act. 

Order: 43 

0. Pf.clmtioo ofBestrJstiye CgywNa, Declmnl acknowledaes thai, ~ 

with tbe recordation of thla DeclaratJoa, Decluw alao hat recorded ap!Mt the Pt1lperty ttm 

certain Declaration of Rutricdve Covenmts in lbe bm auached hereto 1111 Exblbll "0" (the 

"Declaration of Restricdve Covetumta•) In the hope of llldafyiaJ tke requiremc11P of the 

Oovemmental Agen&:kl with respect to restricting or prohibttiq a property from asricultural, 

Wiler production, residentu.J, sdwol, hospital or such other use a to which heightened or special 

requiremeatll or BW1dard8 may apply Ulder applicable envii'OCIIllentallawa. Declarant hereby 

declares aod reaervea to itxlf for the benefit of tbe Covered Pan:ets the rtsht to caUJe to be 

n:oorded apinst the fJropeny a modifica.tion of or supplement to tbe Dcclmtion of Reatrl.ctive 

Covenant8 in the form u may be required by the Oovernmet~Ui Ageeciea 1111 a coodUioD to lhe 

development, me or opmdon of any Covered Parcel, provided that aud1 supplement or 

modifu:adon shall not materially Impair the right of any Covered Pan:d User to develop, UJe or 

operate such Covered Pan:el u permitted in ~ with the provillons of this I.>eclaration. 

'l'be provillou of Ibis Da:tmtioo, and the easements, conditions, coveMJUS and 

restrictions declared, establbbed1 and created berein m.~~y be enforeed by proceedlngs at taw or 

in equity, including wltbout lirnitalion: 

A. Rip& Qf Action. All actions at law for damage~, and/or all equitable 

remedies shall be aval.Jable to redress or to prevent violation of any proviJioo, easement, 

covenant, condition, orresttictlon of thiJ Declaratioo. Notwidutanding the foregoing, In no event 

sballany breach of this Declaration give rise to llll action for damages for 10113 of use of aU or any 

JWrtion of a Covered Pllrcef u to any violation as to which the cure is prevented or delayed due 

to acts of God, govemmemal moratoria or govet'llmelltll fmlm'e to ad within aped& lime periods 

prescribed by appLicable law, flooding, strikes or otber causes beyoud the reasonable control of 

lbe violating party. 

B. Nuiyncc. To tbe full exlent pennitted by applicable law I the resnlt ot' every 

act or omluion whereby any proviaioa, ea.sement, coVClW!ll condition, or restrk:don of this 

Declaration is violated, In whole or In part, iJ hereby declared to be and does OONtllUte a 

wisance1 and evety mnedy allowed by law or equity against a private DDimloe lball be available 

to redress or prevent every act or omiBsion with such a result. 

C. JIIOQPlYDlCDt of Proportjogate Share of Relmtmpable Cotta: Rqnedic;s. 

Paymem by an Obligor Ovmer of any amoUJit n:quitecl under lhla Declaration may be eafon:ed 

by procecdJngs at law or in equity. includlns without limitarloa CUIJimencement and maimtnance 

of a suit at law apinst the Obligor Owner. Any judpueat l'ddemlln my such action shall 

Include the IUI\OllG owing bereuDder I togettJer with the late c11atges provided for in Sec:don n.c. 1 

of tbis DecJaration, costa of collection, oowt costa, and reaonable auomeya • feel In such a:mount 

as the court may adjudge. 

D. Lien ft,emcdy. In addition to any omcr riglns or remedies availab1e at law 

or iD equity I sbould an Obligor Owner fail to pay any amount required under this Declaradon, the 

ObUgee OWner may deliver to die Obligor Owner a notk:e of default and election to 1C11 tile 

Covered ~~ owned by the Obligor Owner 8lld an fmprovemems thereon (lhe "Umed 

Pmul"), the inteDlion being lh1t the obligation of each Covemd Pan:d OWner to mab: payments 

as required pursuant to lhia Declaratioa shall be secured by the lieD of this Dedaradon. After 

· ··I '11 ;. ·<~'iH toth:Obll1 eeOwnerbavebeen 
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Code ud of all Olher applicable ltltutes have been lltitfled. tbe Oblipc OWner, or ncb truat£e 

u tbe Obllaee Owner lillY appotnt (a "Trwtee"l. may cause the Uencd Pual to tie aobt 11 MICb 
time aad place u may be fixed in sUI aoclcc of laic or It IIUCII time and pl-=e to~ the 111e 
may be poscpoacd 11 llcrdDiftcr provided wtdlaallddltionll 1101ice, either 11 a wilDie or In 
IC!pll'lte parcels, llld lllauch order u tbc Obllaee OWner or Itt Tt111tee aloae ny detamine, at 
public IDdkiD 10 the hlshcsr bidder lor cull In 1aw1a1 J'DDIIIe)' of die United Slata at t11o time or 
... 01' upoR 8UCb olher tmnl II the Obligee 0\mer Df its Trustee may <:OIIIidcr lldvlublc. Tbe 
Obtip 0W11et' lblll haw: no ript to dlcct or dctenniDe whctber the Lielled Partei.W be sold 
u a wbole or ia scpue putela, « tile order of sale of separate parcels or the portion or the 
Lleaed PIR:el to be sold If only a portiollls IOid. The Obllaee Owaer or its Tn11tce may postpone 
1bc sale of the Uencd Pan:el by public IIIIIOUill:aDCI dlereof at the time and place of sale and 
from time to time thereafter by public 1111D1111Cement at the time and plal:c of &he prec:edins 
poslpODeiiiCIIl. In conduetiog or poslpOililla any such sale, the Obligee Owner m,ay ac1 throusb 
ill agents, offacers or employees or Ill)' other person de~igaattd by lhc Obligee Owner, whether 
or nol such J1111Y shall be a licensed aucdoaecr. Alllldt ale, the Obligee Owner or Its Tnastee 
sball cause to be delivei'N to the buyer or buyen, one or more duly executed deed or deeds 
oonveying the property so sold, subjc:tt to all the provisioaa of Ibis Declaratioll. but wllbout any 
covenant or warranty, either elpt'CSS or implied. Tbe reciws In such deal or deeds with regard 
to any matten of r.:t shall be c:onc:lusive proof of lhc trutllt\llness thereof agaimt the buyer 111UCh 
sale, Its suc:c:cssors and assigns, and aiJ other per10111. Any pcnoa or entity, includina without 
limitation tbe Obligee Owner, may bid iD or purcbale at such sale. The ObliAor Owaer hereby 
aareca to surreader, irllaDiiatdy aod wilhout demand, possession of said property lo die buyer 
11 sacll sale. The proc:ceds of such sale sbaiJ be applied u follows: fll'lt, to the expenses of sale 
iDI:umd by tile Obligee Owner or its Trustee, IDcludlng reuonable attorney~' fees; Dext, 10 the 
S1lllll lec:ultd baeby; ud finally 10 the person or persons legally entitled thereto. AI an 
allunalive to the f'oregolas, the Obligee Owner may elect 10 foreclose the Hen secured hereby by 
judidalaclioa, ill whidl mmt the Obll&or OWner sball be liable for the expenses illtUit'ed by the 
Obligee OWIIer in c:onnectioR therewith. lncludiDa reasonable IIIIOmeya' fees. To lbe maxinan 
el1tDI penniltl:d by law. cadl Obligor OWDer heleby waives any applk:able ~of llmllatJous, 
provided that the lien awed herein shall expire twenty·five (25) years followina tile dale of 
rec«dadoa of this Declaration. NotwidlltaDdiag the foregoing, if the Obligor Owner's default 
is timely cured in accordance with this A~ or applicable law, the Oblip Owaer &ball, 
upon request by me Obligor Owner, record at the Obligor Owner's expeusc aa approprialc IIO&iL'c 
o! rescilisioo ia aa:ordaal:e with the applic:ablc proriliona of the California Civil Code. No failure 
by the Obligee Owner to exerclat iu rights set fordl hereia shall CODStitute a waiver of such rights 
a1 any later time while this Declaration is still in effect, and so long as any violalion may conlinuc. 

B. Eaforqmem of Obligmona. If me Declanml or a Coverm Partd Owaer 
fails to perform an obliption as mp~ired pnuant 10 this Oedaralion, any affected Covered 
Partd OWner may give notice of sucb defallltto lbe deflllltin& party. Upon iu receipt of IIDlil:e, 
the defaulting party sbaU have twenty (20) days10 cure the default, provided that if the defimh 
reasonably cannot be cured witbiD twenty (20) dayt, thedcfaultiq party shall bave sudl addllioJial 
time as may be reascmably necessary to cure the def'llllt provided that the defaultiDg party 

COJIIIDetiCa the cure widlill tbc twcDty (20) day period IUIII tbereafler dil...., punucs lbe aare 
to completion. If the dc611ldns puty fliJs 10 care is de&all ~ 10 the pm:edina proviaions 
of dUs pangnpb, tbe Covemt Pucci Owner who gave the aodc:c of default may perform lllldl 
reasoaably occessary to cure dledcfault. pi'O\'Ided aucb Coven:d Parcel Owner aives five(S) clays' 
written notice to the defaulting party prior to the amNJft'auetd of the cure. Upon completiou 
oftbcaue, tbeddaultiag party sbal1 ~such Covered Parcel Ownerwbocura lheddaalt 
for all costs and expenses reasonably iacurralln c:arin8 theclefaulting party's default, as provided 
ill Section II.C.7. 

V. TERM 

TbiJ Dcdaralion. every provision hereof and every C:OVt'lllllt. coadition and 
restriction r.ontaiDed hmiD shall run wilb abe laDd and lball be biDdiag upon in penm11 owning 
an:v portion of lbe Ptopcny aDd tbelr sua:ason 8lld lllitJDS for a period of fifty (~ yean flhe 
tt I ' . , ~ ,. 
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Order: 43 

ammded. After the ellplratkm of the Prbnary Tenn, tills Declmlioo aball au.tomatk:ally bo 

cxleDded for an addlticul ieD (10) year perlod ("lxtnb• Term") and for &Ua:el8ive period~ 

of the Enmaion Term lbereaft.et, WllNiermillllted or llllC8!kd. Aftet tb8 expiralloa of the 

Prlnwy Term, the ownen of a majority of tbe Property (bued on atteaae) may execute and 

~ledae u aareeme•tn wrt"q tel'lnlnath!a or revlliollbe cenna of tbla Declmdoaud ftle 

the same In the Offtelal Records of tbe County, ud then thereafter the ~ c:oYe~~~Dta, 

oondldona md restrictions !let funb in dlia Declaration sball be null, void and of no 1\Jrther furec 

and effect, or shall be ntodJfled u such recorded illlltrument may dlrett. 

VI. AMBNDMENT 

This DecJamton may be amended, but not terminated, or any provlslon bw:of may 

be modified, amended OJ waived, at any time by written c:onsem of parties owning at lwt eighty­

five pm:ent (831.K>) of the~ (based on~). Any such modification, ameudmellt or 

waiver shall be effective tmmediltely IJIIOD the n:conUng of a proper !mtrument In writing, 

executed and acknowkdged by the parties owning at ~cut eighty-five percent (Bj%) of the 

Property (based on acmge) and duly recorded In the Official Records of the COWJty. 

NotWithlltlmdlng the foresolng provi&lom of 1hi1 Article VI, (i) the modlftcadon of any easement 

sea forth In this Dedarat.ion shall not be effective without t.be approval of the Covtmi Parcel 

Owner of each Covered Parcel wbicllis benefitted by 8UCb ~. (ii) auy modi(Jtatioo that 

would make any restriction apimt a Covered Pan:d more remidlve or more onerous llball not 

be effective without the approval of the Coveted Parcel Ower of such Covered Parcel, (liJ) any 

~ whlch benefits ooe or more particular pan:cla may be modified by written apeement of 

tbe Parcel OWum of each of the benefbld and burdmed pan:els, (iv) the remidl01111set furtb 

lnSectloo.lll.A.l. UI.A. 7, 111.A.8,111.A.9andW.Dmay oot be amended, and (v) lberestriclioM 

set fonb ln Section lll.B and III.C may be amended only upon written agreement of all of the 

RetaU Parte~ OWners. 

VII. MISCELLANEOUS 

A. F.!w:ment:i t\Jmmtmmt; Cswmmt:!· Conditions pod Restrictions l9 Run with 

the Prgp;Ay. Thecasemeats, rights of way, covenants, conditiom and restrictions declared herein 

are i1lterest9 in the Property, rights, and obligations u provided herein, wbich shall be IIPVUXtenanl 

to and shall nm with the Propeny, and the beneftts IUid bwdena of wbJch sbaU bbld and bel\eftt 

all parties having or acquiring any right, title or interest in all or any portion of the Property. 

Upon recordation of this Declaration, every penon or eud1y lhat JID\V or hereafter owns or 

~Ires any right, title or inlerest in or to al\ or ft1tY portion of the Property l.s aDd abal1 be 

conclualvely deemed 10 have COD8C1lted and agreed to every provision of thl.s Declaration, and 

every easement, coveDIIDl, condition, and restrlcdon created by this Declaration, whether or not 

IffY reference to this Dc:darallon la contained in the instrument by which such pcnott or entity 

acquired such interest 1n tbc Property. ru Declaration 1.s made for the dh'ect, mutual m1 

reciprocal benefit of the Covered Parcels and a ball create reciprocal rights and obligations among 

as set forth in this Dedantion and subjc:d to each and every provision of thl.s Declaration and to 

lhe righiS and powers of Declarant beremlder. 

B. Priority of Moaaaae Yen and Mmtgm;e'a Protcctioq. NotwltmtandJng 

any provision of tbis Declaration, no breach of the easements, covenants, ~. or 

restrictions, nor the enforcaneat of any proviaiooa c:ontained in thiJ Declaratioa aball affect, 

Impair, or defeat the lien or charge of any duly recorded 111011gage or deed of tru8t euwmbering 

any Covered Parcel, or affed, Impair, or defeat the intmst of tbe 111011pgee, or ita 8\lfX.eiiiOr by 

meqer or acquiaition, or any emity in wbidl tbe mortpaee or such ~ baa a tuhatlntial 

dim:t or indirect ownmbip inlemt, or any euday whidl bas a IAibatantlal direct or indirect 

ownership interest in die mm1pgee (the IDlJI't88l'ee and aucb parties are coiJec:tivdy refmed to 

as the "Moftp&ee.) punuam to auch aiDOftBIIC, provided that suda monsase is made bs good 

raidJ and for value. &cept as provided In lhla paragraph, all eaemema. c:oveiWIIJ, CODditicml, 

restric:tioas, and. 1t0vlalooa of thls Declanldoo Abali be binding upoo and effective apiDst uy 
' ' ' 
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shaH bHid CH' be effcc:tlw apinlt lhe Mortpaee or til ftnllliClCasor In intaat or the araatec 
under a foncloeure, deed Ia lieu of foreclolare. or aii'UIIec'sllle conducttd Ia cocmec:don wllh 

lilY ~·· security interat a Coven:d Parc:el. 

c. MJpllemy llllllglcqm;tlyo Proyil!qp. 

I. CvmpJetjys; Banpflp. AD nptl, opdoas and remedies declared 
beleln arc CWIIdativc and ao ooe of them lbal1 be exclusive of any other. The Declatatkm may 

be eDforced by punuit of aay oae or all of the rfahts, opdosu, and rauedielavaillble punuat 
to lbll Dec:IM1Itton, or any Giber remedy or relief provided by law. 

2. .tkzlim. /ury notice, requeet, demand, COIIIelll, approval, payment. 

or other ClOllldlllftica required or permillecl to be tDide hereunder or by law ablll validly be 

siven or made only if In wrkbtg and delivered iD penon to an officer or duly IUiborized 

represeawive oftbc addressee, or deposited In the United Slatel mail, duly certified or registered 

(reblnl m:etpt requeser.d), poatqe prcplid, 11111 direded to die addrelsee for wlloallmeadcd at 

111 address fumishtJd by addreuee for the purpose of auch comnnmicalions. If no addraa II 

provided, COIIIIlDIDicali may be delivered to lhe priDcipal office or place of buslneu of the 

addrcace. 

3. Attgmcya' Fees. ID tllc eveat of any OOIIUOveny, claim or dispute rclmiDa 
to tbil Dcclantion or the breach thereof, lhc prevailing party sball be eatil1cd to recover from tbe 

losbl& party expenses. aaomcys' tees aDd costs aciUIIJy aDd reasonably incum:d. 

4. Clptioas. CaplioDs used In tbis Dccluatioll are Cor conveuieuce only, IIJid 
do not modify, alta', or add to die terms In the DeclaralioD. 

S. SeycrabilkY. If any term, provtsioa, easemestt, coveaant or c:ondidoa of Ibis 
DcclmdoD Ia held 10 be invalid, void or otherwise Ullellfon:ablc, to any extent, by any court of 
CCJIIIIIdt:lll jurisdidioa, tbiC remalader of chis Declaratioll sball DOt be affected thereby, and eadl 
term. ptoviaioa, easemealt, COYmlllt, condition, or mtrictioD of Ibis Detlara1ioD shall be valid 
:md drft!ra!lble to the ftltlelt cme.t penniaed by iaw. 

6. Goyerpjga Law· T1ds Declaration shall be construed and enforced In 
accordance wttb tbe laws of tbe Stale of Callfomia. 

7. lncomorasiog of Exhibita. All Exhibits attached bereto arc hereby 
iac:orporated Into IIIII made a part of thiB Dedarldoa. AU rcftreaca In this Declaradon to 
Exhibits are refererK:cs to Elhibits of tbil DedanlioD, uDlesa odlerwiae specified. 

8. Gender ao4 Nwpber. In dlil Dcclaratiotl, ualess tbe context requira 

Olberwise, the tiiiiBQlline, feminine, 8Dd neuter genders, aad the siagular and pluni abaJl be 

dccmcd to iadude ODe another, u iippJopJiate. 

9. l!llm- ne waiYer of my brelch of lillY proviaioa, earmem, COYallli. 

coaditioa or rcstrlc:doa of tblll Do:lanlioa by uy penoa or entity shall DOt be dec:mcd to be a 

waiver of aadl ri&ht or of any precedins or IUbseqQcllt breach of the IIIIIIC or any odaer provision, 

eaaemco~. coveuant, COilldidon or restrictioll. 

IN WITNESS WHEREOF, Da:luaDtllls executed this inst11lldCbl asoftheday ml 

year first above wriUca. 
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.Sl'ATBOFCAUFQRNIA ) 

COUNTY OF /h ~~ ~ n. 

011. J.:l .. r/1,98'~ be ... , ·~ ·' 
nowy public tn m1 ror aPl &ate, pmonaUy ~ ::i~ . 
pe:raooiUy koo'n to me (or proved 10 me on the bMil of ~) to be the 
pmou(s) whose 11ame(a) Ware subscribed to the wWn inatrumem ud acbowledpd to me 
that bellhelthey executed the same lD hlslbtr/thelr authorized capactty(les), nd INt by 
blalber/tbeir aignalun:(a) on the Wtrumeu1 tbe persoa(s), or the entity upon bebalf of wbicla 
the pemm(a) ~. e~ the inatnlmem. 

(Seal) 

STATE OF CAUFORNIA 
88. 

COUNTY OF ______ __ 

On before me, , a 
ootary public In and for said State, pmooally appeared _____ ___, __ 

penomlly known to me (or proved to me on the baail of~ evidence) to be the 
person(&) whose name(11) Ware subscribed to the witbhl imtrumer~t IUld aclmowiedged to me 
that he/she/they euaned the same in blalher/their lil1thorizcd capacity(iea), 8lld that by 
bWber/thelr aigoature(a) oo the Instrument the pemm(s), or the emily upon behalf of whicb 
the person(a) acted, executed the instn~ment. 

wtl'NESS my baud alld ofnci.al seal. 

8~------------------ (Seal) 

Order: 43 Description: 1998.2372366 Page 17 of 30 Comment: 

: f 

BOE-CS-0095470 



!litii.MZI!Iilli. iilllill-~.....ad---.... _ , •. ~·· 

Order: 43 

CONSENT AND AOREEMHNT 

. Veu- California XXII, L.L.C., an Arlwua limited liability company (•Btayer"), 

hereby acknowledp! that he lw agreed to ac:quiro 1M R.elail Tract (U clelcribed In Recitll A 

of thb Deelmdon) from DecJmm pu11Ua11t to lhlt certain~ dated Mardl31, 1997, 

u ameodcd. During the period that all or lUI)' po1t1cm of the Retail Thd is owned by Buyer 

or 81.11 party in 'Which Buyer or my party ~. controlled by or under common control 

with BUyer bu a voting or ownenhlp Interest (eadt, m • Af'fmate"), Buyer hereby coauenta llld 

aarea 10 be pmonally bound by all of the euemeo~J, rlaJ!.ta, covenants, conditions, restrictions, 
liens aad cblqes ltordenins the Retail Tract ud beneflttbla the other portions of the Property 

u declared in thla Dedmtion; provided, that Buyer's oblipdons pertalnlq to any particular 

portion of the Retail Tllld aball terminw: (except u 10 obligations accruing prior to sucb 

lennlnalloo) at the time that NCb ponion of the RdaiJ Tract Is no longer owned by Buyer or its 

Affiliate. Buyer agrees that aU easemenu are appurtenant and all rights, covenants, conditions, 

restrictions, liens, and charges run with the Property, u aet forth in this Declaration. 

IN WITNESS WHEREOF, Buyer has execuwl this Consent and Agreement u of 

the day and year first above written. 

Description: 1998.2372366 

"Buyer• 

VESTAR CAUFORNIA XXII, L.L.C., 11n 

Arizona limited liability company 

By: Huky lnvestments Limited Partnership, o.n 
Arit.ona limited putnmblp, !t11 Managing 
Member 

By; Hanley CorporaticJn, an Arizona 
corporation, its General Partner 
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STATE OF CAUFORNIA 

COUNTY OF ----
) 
) a.. 
) 

On before me, a nowy,publlc in Oil for aid State, pemmally appeared ------
pmonally !mown to me (or proved to me on the basi& of satisfactory evidence) to be the penon(s) whose name(a) Ware subectlbed to the within instrument and acknowleqed to me that helabe/tbey exeaued the same in hblherlthelr authoriml capacity(ies), and dW by hlslber/tbeir ~s) on the insuument the pencm(s), or the entity upon btbalf of which the penoD(s) acted, execuled the instrument. 

WITNESS my band and official sffi. 

Signature---------- (Seal) 

STATEOF~ ) 

COUNTY OF '{))ttri ~or4-- ~ ss. 

o. 'D{Ctmbl) E, I'I'IY befme me.J/.l.f;tfl-~· a nowy public in and for llllid State, personally~ ~ .l1 T· J{an 'fit , personal?' known to me (or proved to me on the basis of satisfactory eyid~ be the pef$0fl(~ whose name<,J Wart subscribed to the WitliiriliiMiment and acknowledged to 111e that h~mey executed the same In hi~ authorized capac~ and that by 
his/~ slgnatu«on the Instrument the ~ or the entity upon behalf of which 
the pmo% acted, executed the instrument. 

WITNESS my band and official sea!. 

Si~~~ii&o 
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EXHIBIT •A• 
TO CC&:R'S 

DESCRIPTION OF ENTIRE 170 ACRES 

neAT JOITZOU OF RMII:HO lllUf PUDlO, IN TM2 CnY or LOB ~, C'QtJin'Y OF LOS 
NfGiu.u, BUTS OP CAL:U'ORMIA,· &l'&SCJUB&D As FOLLOOf81 

IIIIQDIIIIIDIG AT A POXft :nl 1'HI: WBST Lin or THE $0•FOOr JUGHT•OV•IfAY OF 'l1IK PII.CIFIC 
iLECTRJC RAlt.eiAY amPANY ADJOININO a!OIUWIOIB AVBHOE ON TilE lfES'1', DISTNIT 
NO!lTIIBRLY 710 FBB'l' dAaURED AT IUrutr MIOLE.II FROM nm EASTULY PROLONGATION OF TilE 
NOl'l'IIDLY LIME 011' 1.0'1' P Ilf BI..OCl 72 OF TRACT 110·. 49113, Uf THE CITY OP' LOS 
AWEUW, c::otiNTY Of' LOS NIGIU.£8, STAU 01' CM.UORiflA, AS PER HAP UCORDID IN !lOOK 
58 PAGIS 80, ET SBQ,, OF MAPS, Ilf THE OPPICE OF THE COUNTY RECORDER OF SAID LOS 
ANOBL£5 COUNTY, AS DBBC'RIBiiiD Ilf TWIT CllllT.UN DE£D 'l'O THE UNITBD STATES OF 
AMERICA, RECORDED A& IJOCOimiT NO. 1720 I» BOOK 40472 PAGB 23 OF OFFICIAL RECORDS, 

OF SAm LOS ANGELES COONTY 1 TJili':ICE WSTDLY lll.ONG THE LIMB DESCRIBED IN PAAO:L 
"A• OF 8AXD DEED R.BCORD!m' IN BOOK 4CK72 »ME 23, OFFICIAL UCOilDS, PARALL!L WITH 
THIIORTH Lttm OF SAXD u:tr 9 AmJ ITS ~'1'Xcnt9, :1.050 RET; '1'IU!NCE BOO'l'H 0 
DEOIWill 02 ~ 40 SSCDlllDS BAST ALmiO 'i'HB LD1B DESCRIBED IN SAID PARCEL •A•, 
780 I"DYI "mUCB IIIOaTH 119 IJ~ 59 tmnn'U J1 ~ NaST AJ.08iiQ 11111 l.lW!: 
DaQIUD nt 8JUD PARCEL • A • 1811'7 , 60 niT 'l'O THE EASTElU. Y LINE OF Wl!S'I'IIIK AVi'I'UB, 
80 PDT II'IDS, AS SliONW ON RlGHT·OF•WAY 1 PILED IN :BOOIC 52 PAGE 41 OF RECORD OF 
SUIMMJ Of' SAID LOS ~ C'Otlll'l'Y; ~ UOR'm 0 DEG!lln!S :;z:z Hni'IJTBS 04 SRCO!fDS 
WU'l' 1230,3!1 nBT ALClNG SAID EA.STDI.Y Lim: Of' WSTERN o\'IEMUE TO THE S<lUnUIES'l'E1UI 
TmiMIWS OF TIIAT CERTAIN comtsll: DESCRillED Ilf PA.IlCEL NO, 1 OP niX QUITCLAIM DEED 
OF JWlVEY ALilMllWH, INC. 1 RECORDED Ul BOOX D•SB6 pam;: '196, OnriCIAL RRCORDS OF 
SAID LOS ~ CQUN'l."Y, IUI.VINO A BBARDIG OF SOUTH 0' DEGREES 37 HINUTES 56 
StK:Oml9 WST AND A IJXST.MCE OF 10.00 nft; 'tRDICE DIOllTH 119 DBGRBES 37 HXMUTES 56 

SBCOIIDS IA.S1' 10 • 00 PDT: Tlmt!ICB CCHTnrutliiG ALONG n1E LIN'£ DESCRIBm IN PARCEL NO. 
1 OF SAID DB:ED, RECORDED IN 11001( 11"586 PAGB 796 OP SAID OP'FIC:L\L RECORDS, Sotml 0 
DEGR!:BB 22 MIJIUTES 04 SECOMDS EAST l. 72.51 Fn'l' 1 TltllXc::E NOR'nl 119 DEGR.E!S 37 

MIICUT'ES !liS SBCOSmS EAST 15. 55 nET: TKEKCE &OIJ"''H 0 DEGREES 2:1 MIIIIJTES 04 SECONDS 
EAST U,ll FEET; TRANCE SOOTH 45 D&GIU:ES ll MINUTES H SECONDS EAST 158.4.1. FEET; 
T1lEIICE IIQaTB 89 DEC'.R££8 59 I'IDIU1'iS U Si:a»>DS AA.ST lHiO,Ql i'Ei:r TO THE SOIJ'l'HW"'..ST 

C01D1ER ()p PARCEL 2 Oe" SAm Qt1ITC:LAXH DEED, RECORDED IN DOOit D"SBG PAGE 796, 
OPPICIAL UCORDS : THEIICE NORTH It DBGREES S B MINUTBS 11 SECOtCDS BAST ALONG !HE 
Sotn'HEIILY LINE OF SUD PARCEl. NO, l1 33.60 FEaT: 't'li!Na ALONG THE RA.Sl'ERLY LINE 
OP' SAID PAACEL NO. 2, M'O'RTR 0 DRGRttS 02 HDIU'1'2S 12 SECOII'DS ~ 2731 . 90 'l"eBT TO 

'111! BEC:tliNiliG OF .1\ 'tl\l!IGE!IT OlRVE C'OOCAVE SO'tmiEAS'rERL Y, HAVING l\ RADIUS OF 4 0 3 . 00 
FEET: 't1PINCE Wln'HBASTERl.Y ALONG ntE ARC OP SAID ctmV£ TIIRO!.lCM o\ CEN't1to\L ANCL.E 0~ 
J 9 D1iGRBBS lS M:ottn'ES 34 Sl!cotmS, A DISTMICE OP 2'76 • :1.4 FD:T 'TO A POINT, A RADIAL 
'1'HR.CIOOII SAID POI.trr BEAR!l NORTH 50 DIGRDS 56 MlNOTES l8 SECONDS !lEST; 'l'llENCT:t 
LQVDIO SAID ~. NORTll 0 DEGREES 02 MitrorES 44 SECOtiDS MEST 161.1.3 RET TO A 
POiltr Ilf T11B SOU'l1fERLY LINE OF l!IOTK 8'fiiUT, 66 fU'l' WID!, AS SlroWN IN BOOK Sl 
PAGE 41 OF UCORD OV SURVEYS O'F SAID LOS AMGELU COCNTY, SAID POINT BEUIG TilE 
NOR'I1IEMtERLY CORNER OP PARCEL HO, 2 OF SAID QUITCLAIM D!BD, RECORDSO Ilf BOOK 
D• 5115 PAGE 1 9& , OFP1CIAL R8COilDS; 't1IDICB ALDIIO '1'Hil: SOll'l'HERLY LnfE OF 190TH 
!l'l'IIEft I MORTH u DBGRDS 56 MnmrES 46 SBCOIIDS EAS'l' 1'729. 56 1'£E1' 'TO AN 
nrt'lii!ISBCTl:ON Wl:'lH 1HB IIES'l'ERLY LUI& OF 8AlD llll.S"l'•MDITICl~Ell SO-FOOT RIGIIT-Of-lfAY 
OF '1111! PACIVIC ll&C1'RIC IIAlUIAY CXlMPAm'r T1ID!CE .lll.OHCJ SAID marrBRLY LDIE OP SAID 
SO·FOOT JtXGltT·OP-WAY, SOUTN 0 DIGaEES OJ "nn.trES 40 SBCQlfDS EAST 3:132.35 FEET TO 

THE POINT OP BEGDINXNG. 

DIBil:llSO •IIJI'II'M M 

Order: 43 Description: 1998.2372366 Page 20 of 30 Comment: 

BOE-CS-0095473 



-' 1 
- .. ... 

Order: 43 

. .-.J. .. ~ ----

EXHIIIIT 'A • 
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EXHIBIT "8" 
HARBORGA TE WAY ACCESS EASEMENT 

,...-..::---.::---.::-, TEMP OR AR Y 
~TRUCK ACCESS EASEMENT 
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EXHIBIT "c•. 
RISER EASEMENT AREAS 

GAS AND WATER EASEMENTS 
TRACT NO. 52172-01 

....... 
lO iii: 
lO ox: lO 
::10 ox: :10 
::10 ox: :G 
:::c iii: :G 

-
IIIIIIIIIIIIIH 

- 111111111111111 

= 111mn~~ 

1 0111111111111111111110 

I ~llllllllllllllf:lY/ 
01111111111110 

BLDG 66 

~I 
w 

~I 
< 

~I z 

, r / 
( 

Order: 43 Description: 1998.2372366 Page 24 of 30 Comment: 

., 
' u -

: . I 
.. I 

·} 

BOE-CS-0095477 



.. • r.=~ . 

Order: 43 

EXHIBIT "C-1'* 
SURFACE AND PIPELINE EASEMENT AREAS 
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EXHiaiT "0" 
EXISTING WELL LOCATIONS 

27.5 ACRE VESTAR SITE WITH ALL MONITOR WELLS 
TRACT NO. 52172-01 
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EXHIBIT "0-1" 
AREA FOR F'UTURE REMEOIA TtON F ACIUTIES 

BUILDING 36 REMEDIATION WELL AREA 
VESTAR DEVELOPMENT 
TRACT NO. 52172-01 
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65'X65' 
LANDSCAPE AND 
SIGN EASEMENT 

EXHIBIT "E ... 
SIGNAGE EASEMENT AREA 

LANDSCAPE AND SIGN EASEMENT 
TRACT NO. 52172-01 
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EXHIBIT '"g" (contlnue.d) 
.DETAIL OF SIGNAGE EASEMENt .AREA 

LANDSCAPE AND ~GN EASEMENT 
TRACT NO. 52172-01 

19011i STREET 
65' X 65' 
LANDSCAPE AND 
SIGN EASEMENT 
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EXHDm'"F• 
DEPICTION OF WEStt!RN FRONTAGE PWPERtv 

(CONTINUED) 
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